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ACTE DE DISSOLUTION DE SOCIETE 
DU 27 DECEMBRE 2016 

NUMERO 16/37.166 

In the year two thousand and sixteen, on the twenty-seventh day of December, 

before the undersigned, Maitre Henri BECK, notary residing in Echtemach, Grand 
Duchy of Luxembourg, 

THERE APPEARED 

DNI Europe Holdings Limited, a private limited company, incorporated and 
existing under the laws of England and Wales, having its registered office at Discovery 
House, Chiswick Park, Building 2, 566 Chiswick High Road, London W4 5YB, United 
Kingdom and registered with the Companies House Register under number 07629045 
(the “Sole Shareholder”), 

represented by Peggy Simon, employee, having her professional address at L-6475 
Echtemach, 9, Rabatt, Grand Duchy of Luxembourg, by virtue of a power of attorney 
given under private seal. 

The said power of attorney, signed ne varietur by the representative of the 
appearing party and by the undersigned notary, shall remain attached to this deed for 
registration purposes. 

The appearing party is the sole shareholder, holding all the issued shares 
representing the entire share capital of Discovery Luxembourg 2 S.a r.l., a private 
limited liability company ( societe a responsabilite limitee), incorporated and existing 
under the laws of the Grand Duchy of Luxembourg, having its registered office at 1 rue 
Hildegard von Bingen, L-1282 Luxembourg, Grand Duchy of Luxembourg and 
registered with the Luxembourg Register of Commerce and Companies under number 
B 175.430, incorporated pursuant to a deed enacted by Maitre Martine Schaeffer, notary 
residing in Luxembourg, Grand Duchy of Luxembourg, dated 4 February 2013 and 
published in the Memorial C, Recueil des Societes et Associations on 1 8 April 20 1 3 , n° 
921, p. 4417 (the “Company”). The articles of association of the Company have been 
amended for the last time pursuant to a deed enacted by Maitre Martine Schaeffer, pre- 
named, Grand Duchy of Luxembourg, dated 15 December 2014 and published in the 
Memorial C, Recueil des Societes et Associations on 20 January 2015, n°154, p. 7356. 

Such appearing party, represented as stated here above, requested the undersigned 
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notary to record that: 

I. the share capital of the Company is presently set at twelve thousand five 

hundred euros (EUR 12,500.-), represented by twelve thousand five hundred (12,500) 
registered shares with a nominal value of one euro (EUR 1 .-) each, all fully paid-up and 
subscribed for by the Sole Shareholder; 

II. the Sole Shareholder declared to have perfect knowledge of the articles of 

association of the Company and the financial situation of the Company; 

III. the Sole Shareholder declared approving the interim financial statements 
of the Company as at 1 5 December 20 1 6; 

IV. the Sole Shareholder declared that the Company’s activities have ceased 
and resolves to dissolve the Company (without liquidation), with immediate effect, in 
accordance with article 1865 bis of the Luxembourg civil code, as amended; 

V. the Sole Shareholder acknowledged that the dissolution without 

liquidation of the Company entails a universal transfer of all assets and liabilities of the 
Company and declared to take over all assets and to assume, as from the date hereof, 
all liabilities of the Company, known or unknown at the date hereof; 

VI. the Sole Shareholder certified that all amounts due to the Luxembourg tax 

and social security authorities have been paid and provides the notary with the evidence 
thereof, being (i) the certificate issued by the Centre d’informatique, d’ affiliation et de 
perception des cotisations commun aux institutions de securite sociale (CCSS), (ii) the 
certificate issued by the Administration des Contributions Directes (ACD) and (iii) the 
certificate issued by the Administration de V Enregistrement et des Domaines (AED); 

VII. given the above, the Sole Shareholder declared that the dissolution of the 

Comapany is accomplished and closed; and consequently, 

A. declared that the shareholders’ register of the Company has been 
cancelled; 

B. acknowledged having all signature powers over the hank account(s) of the 
Company after the dissolution of the Company until all debts and receivables which 
could arise further to the dissolution of the Company have been settled and until the 
closure of said bank account(s) by the Sole Shareholder; 

C. released (i) Delphine Andre, (ii) Carla Rasdall, (iii) Dominique Robyns, 
(iv) Roanne Weekes and (v) Jon Lamphier from any liability that they may incur 
towards the Company in connection with the performance of their duties as managers 
of the Company from the date of their appointment until the date hereof; and 

D. declared that the books and records of the Company will be kept for a 
period of at least five (5) years at the following address: 2, rue Hildegard von Bingen, 
L-1282 Luxembourg, the Grand Duchy of Luxembourg. 

DECLARATION 

The undersigned notary who understands and speaks English, noted that, on 
request of the above appearing party, this deed is worded in English followed by a 
French translation and that, in case of discrepancy between the English and the French 
versions, the English version will prevail. 

Whereof, this notarial deed was drawn up in Echtemach, on the day mentioned 
above. 

After having been read to the proxyholder of the appearing party, said proxyholder 
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of the appearing party signed this deed together with the notary. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le vingt-septieme jour du mois de decembre, 

Par devant Maitre Henri BECK, notaire de residence a Echtemach, Grand-Duche 
de Luxembourg, 

A COMPARU: 

DNI Europe Holdings Limited, une societe a responsabilite limitee de droit 
d'Angleterre et du Pays de Galles, dont le siege social est etabli Discovery House, 
Chiswick Park, Building 2, 566 Chiswick High Road, Londres W4 5YB, Royaume-Uni 
et immatriculee au Companies House Register sous le numero 07629045 (l 1 “Associe 
Unique”), 

representee par Peggy Simon, employee, ayant son adresse professionnelle a L- 
6475 Echtemach, 9, Rabatt, Grand-Duche de Luxembourg, en vertu d'une procuration 
donnee sous seing prive. 

Eadite procuration, signee ne varietur par le representant de la partie comparante 
et par le notaire soussigne, restera annexee au present acte pour etre enregistree avec 
lui. 

Ea partie comparante est l'Associe Unique, detenant toutes les parts emises, 
representant la totalite du capital social de Discovery Luxembourg 2 S.a r.l., une 
societe a responsabilite limitee de droit du Grand-Duche de Luxembourg, dont le siege 
social est etabli au 1, rue Hildegard von Bingen, L-1282 Luxembourg, Grand-Duche de 
Luxembourg, et immatriculee au Registre de Commerce et des Societes de Luxembourg 
sous le numero B 175.430, constitute par un acte de Maitre Martine Schaeffer, notaire 
de residence a Luxembourg, Grand-Duche de Luxembourg, en date du 4 fevrier 20 1 3 
et publie au Memorial C, Recueil des Societes et Associations, le 1 8 Avril 20 1 3, n° 92 1 , 
p. 4417 (la “Societe”). Les statuts de la Societe ont ete modifies pour la demiere fois 
par un acte de Maitre Martine Schaeffer, prenommee, en date du 15 decembre 2014 et 
publie au Memorial C, Recueil des Societes et Associations, le 20 janvier 2015, n°154, 
p. 7356. 

Laquelle comparante a requis le notaire instrumentant d'acter ce qui suit: 

I. le capital social de la Societe s'eleve actuellement a douze mille cinq cents 

euros (EUR 12.500,-), represente par douze mille cinq cents (12.500) parts sociales 
d'une valeur nominale d'un euro (EUR 1,-) chacune, toutes integralement liberties et 
souscrites par l'Associe Unique; 

II. l'Associe Unique declare avoir parfaite connaissance des statuts et de la 

situation fmanciere de la Societe; 

III. l'Associe Unique declare approuver les comptes interimaires de la Societe 
au 1 5 decembre 2016; 

IV. l'Associe Unique declare que les activites de la Societe ont cesse et decide 
de proceder a la dissolution de la Societe (sans liquidation), avec effet immediat, en 
application de l'article 18656/5 du code civil luxembourgeois, tel que modifie; 

V. l'Associe Unique reconnait que la dissolution sans liquidation de la Societe 

entraine la transmission universelle de tous les actifs et passifs de la societe et declare 
reprendre, a compter de la date des presentes, tous les actifs et assumer toutes les 
obligations de la Societe, connus ou inconnus a la date des presentes; 
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VI. l'Associe Unique certifie que tous les montants dus aux autorites fiscales 

et de securite sociale luxembourgeoises ont ete payes et en foumit la preuve au notaire, 
etant (i) le certificat delivre par le Centre d’informatique, d’affiliation et de perception 
des cotisations commun aux institutions de securite sociale (CCSS), (ii) le certificat 
delivre par l'Administration des Contributions Directes (ACD) et (iii) le certificat 
delivre par ^Administration de l’Enregistrement et des Domaines (AED); 

VII. Compte tenu de ce qui precede, l'Associe Unique declare la dissolution de 

la Societe accomplie et cloturee et, par consequent, 

A. declare que le registre des actions de la Societe a ete annule; 

B. reconnait avoir tous les pouvoirs de signatures sur les comptes bancaires 
de la Societe a partir de la dissolution de la Societe jusqu'a ce que toutes les dettes et 
creances qui surviendraient apres la dissolution soient reglees et jusqu'a la cloture 
desdits comptes bancaires par l'Associe Unique; 

C. donne decharge a (i) Delphine Andre, (ii) Carla Rasdall, (iii) Dominique 
Robyns, (iv) Roanne Weekes et (v) Jon Lamphier de toute responsabilite qu'ils 
pourraient encourir envers la Societe en raison de l'exercice de leurs mandats de gerant 
de la Societe, a compter de la date de leur nomination jusqu'a la date des presentes; et 

D. declare que les livres et documents de la Societe seront conserves pendant 
cinq (5) ans a l'adresse suivante: 2, rue Hildegard von Bingen, L-1282 Luxembourg, 
Grand-Duche de Luxembourg. 

DECLARATION 

Le notaire soussigne qui comprend et parle l'anglais, constate qu'a la requete de la 
partie comparante, le present acte est redige en anglais suivi d'une traduction francaisc 
et precise qu’en cas de divergence entre le texte anglais et le texte francais, le texte 
anglais fera foi. 

Dont acte. Lait et passe a Echtemach, a la date indiquee ci-dessus. 

Apres lecture du present acte au mandataire de la partie comparante, le present acte 
a ete signe par le mandataire de la partie comparante et par le notaire instrumentant. 

(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 29 decembre 2016 
Relation : GAC/2016/ 10525 
Rccu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. PIERRET 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echtemach, le 5 janvier 2017 
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